Mississi i D rt t of 301 North Lamar Street, Suite 508
’ ISSISSIppI Department or Jackson, MS 39201-1495
Information Technology Services Phone: 601-359-1395

. - - Fax: 601-354-6016
David L. Litchliter, Executive Director VAW, tS. MS. GOV

Memorandum for General RFP Configuration

To: Vendor with current valid proposal for GeneralFRF3576 for Computer Hardware
and Software

From: David L. Litchliter
CC: ITS Project File Number 38128
Date: August 18, 2009

Subject:  Letter of Configuration (LOC) Number 38128 for fir@curement of virtual tape, tape
robotics, tape drives, and tape media to replaeegment existing tape infrastructure for
the Mississippi Department of Information Techngi&grvices (ITS)

Contact Name:  Ravaughn Robinson
Contact Phone Number: 601-359-5280

Contact E-mail Address: Ravaughn.Robinson@its.ms.gov

The Mississippi Department of Information Techngl&grvices (ITS) is seeking the hardware,
software, and services described below. Our recotisate that your company currently has a
valid proposal on file at ITS in response to Geh&&P #3576 for Computer Hardware and
Software. Our preliminary review of this proposalicates that your company offers products,
software, and/or services that may meet the reopeinés of this project; therefore, we are
requesting your configuration assistance for thepanents described below.

1. GENERAL LOC INSTRUCTIONS

1.1 Beginning with Item 3, label and respond to eacthirmipoint as it is labeled in
the LOC.

1.2 The Vendor must respond with “ACKNOWLEDGED,” “WILCOMPLY,” or
“AGREED” to each point in the LOC including theathedStandard Purchase
Agreement, (Attachment D), as follows:

1.2.1 “ACKNOWLEDGED” should be used when a Vendor resmgoos
Vendor compliance is not required. “ACKNOWLEDGEBimply
means the Vendor is confirming to the State thatrded the
statement. This is commonly used in sections wheeagency’s

Board Members — Thomas A. Wicker, Chairmdperek Gibbs John Hairston
Legislative Advisor-Senator Sampson Jackson, ||



Hardware, Software, Services LOC
Revised: 12/15/2008

current operating environment is described or whgemeral
information is being given about the project.

1.2.2 “WILL COMPLY” or “AGREED” are used interchangeablto
indicate that the Vendor will adhere to the requieat. These
terms are used to respond to statements that gpbkaif a Vendor
or Vendor’s proposed solution must comply with acfic item or
must perform a certain task.

1.3 If the Vendor cannot respond with “ACKNOWLEDGED,WiLL COMPLY,”
or “AGREED,” then the Vendor must respond with “ERETION.” (See
instructions in Item 12 regarding Vendor exceptipns

1.4 Where an outline point asks a question or reque&iemation, the Vendor must
respond with the specifianswer or information requested in addition to LWI
COMPLY” or “AGREED".

15 In addition to the above, Vendor must provide eciplietails as to the manner
and degree to which the proposal meets or excemdisspecification.

GENERAL OVERVIEW AND BACKGROUND

ITS is seeking to acquire tape processing equipraedtsoftware to facilitate the move
from the existing State Data Center to new faesiti The State Data Center uses a
StorageTek Powderhorn silo as the primary tapeesy$br archival data for many of the
Data Center’s customers. Currently, the silos Hauve (4) Timberline tape drives and
ten (10) STK 9840 drives connected to two (2) IBEO& z9BC servers through an
ESCON Director. The Data Center also has an IBMtudir Tape System (VTS)
connected to an IBM 3494 robotics unit containitandard 3590E drives. These 3590E
tape drives are dedicated to the VTS and cannatskd for many of the Data Center
functions such as disaster recovery. Within the IBA®4, there are eight (8) relatively
new IBM TS1120 high capacity tape drives used nydimi internal Data Center backup
and recovery, and to back up the open systemsaement through FDR/UPSTREAM.

The current storage configuration is as follows:

 1-1BM 2105-800 TotalStorage Enterprise Storages&e
0 8 TB Usable Storage (72.8 GB Drives)
0 8 2Gb Fiber Channel/FICON (Long Wave) Host Adapters
0 2 2Gb Fiber Channel/FICON (Short Wave) Host Adapter
0o 8 GB Cache
o PAvV

« 1-1BM DS8300

Page 2 of 39



Hardware, Software, Services LOC
Revised: 12/15/2008

o Approximately 30 TB Usable Storage
o FICON connection for zSeries
o Fiber Connection for open systems
o 32 GB Cache
« 1-1BM DS4000
o0 12TB of Usable Storage
o Fiber connection for open systems
e 2 —24 Port McData Sphereon 4500 SAN Switches
* 1- 64 Port McData SAN Director
* 1 - SUN Flex210, Flex380, and Sun6140
o 20TB of Usable Storage
o Fiber connection for open systems
* 1-1BM 3494 Tape Library
o 1L12 Frame
o 3 D12 Frames
o 1D14 Frame
o 1S10 Frame
« 1-IBM VTS (B10), 216 GB Cache, 2 Ficon
« 5—IBM 3590E Magstar Tape Drives Dedicated to VTS
* 8- IBM TS1120 Tape Drives for z/OS, 2 Ficon
e 1 - StorageTek Powderhorn (9310) Tape Library
* 4 -9490 Tape Drives
* 10 -9840 Tape Drives
» Backup and Recovery Software
o Innovation’s FDR and FDR/Upstream

The Vendor must provide a virtual tape environmeatjve drives, and tape robotics to
replace the tape processing capacity detailed abdvieardware virtual tape library and
robotics are preferred, but disk-based and/or so&vgolutions will be considered. The
solution must also allow for off-site processingldhe proposed disaster recovery.

PROCUREMENT PROJECT SCHEDULE

Task Date

Release of LOC Tuesday, August 18, 2009

Deadline for Vendors’ Written Questions  Monday, Asg24, 2009 at 3:00 p.m.
(Central Time)

Addendum with Vendors’ Questions apwednesday, September 2, 2009
Answers
Proposals Due Tuesday, September 8, 2009 at 3100 p
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(Central Time)

Proposal Evaluation Tuesday, September 8 throuiglay;r
September 18, 2009

Notification of Award Friday, September 25, 2009

Contract Negotiations Friday, September 25 throligirsday,
October 8, 2009

Installation December 18, 2009

Acceptance December 18, 2009

STATEMENTS OF UNDERSTANDING

4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

The Vendor must provide pricing for all hardwareftware, maintenance, and
support for the proposed solution.

Proposed equipment must be new from the manufactame qualify for
warranty and maintenance services.

Vendor must be aware that ITS reserves the rigimake additional purchases
at the proposed prices for an 18-month period.

The winning Vendor must be aware that ITS may chaust to purchase the
equipment and services immediately upon notificatbaward.

Vendor must be aware that ITS reserves the rigputchase components from
multiple vendors if advantageous to the State.

Vendor must be aware that the specifications databelow are minimum
requirements. Should Vendor choose to exceedeitpgirements, Vendor must
indicate in what manner the requirements are exaked

It is the State’s intention that the hardware awitivgare ship to ITS at 239 North
Lamar Street, Jackson, MS 39201, or 3775 Eastwiode, Jackson, MS
39211, ITS’ new facilities scheduled for completiordune 2010.

Vendor acknowledges that if awarded, it will ensiteecompliance with the
Mississippi Employment Protection Act, Section 7141 et seq. of the
Mississippi Code Annotated (Supp2008), and wilistsy and participate in the
status verification system for all newly hired emes. The term “employee”
as used herein means any person that is hiredrtormework within the State
of Mississippi. As used herein, “status verificatisystem” means the lllegal
Immigration Reform and Immigration ResponsibilityctAof 1996 that is
operated by the United States Department of HondeSeturity, also known as
the E-Verify Program, or any other successor edeatr verification system
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replacing the E-Verify Program. Vendor will agr@enbaintain records of such
compliance and, upon request of the State, to geoa copy of each such
verification to the State.

Vendor acknowledges and certifies that any peessigned to perform services
hereunder meets the employment eligibility requeata of all immigration
laws of the State of Mississippi.

Vendor acknowledges that violating the E-Verifpgham (or successor thereto)
requirements subjects Vendor to the following: ¢ahcellation of any state or
public contract and ineligibility for any state public contract for up to three
(3) years, with notice of such cancellation beingdem public, or (b) the loss of
any license, permit, certification or other docuingranted to Vendor by an

agency, department or governmental entity for tightrto do business in

Mississippi for up to one (1) year, or (c) bothendor would also be liable for
any additional costs incurred by the State dueotdract cancellation or loss of
license or permit.

From the issue date of this LOC until a Vendordkested and the selection is
announced, responding Vendors or their represgatatnay not communicate,
either orally or in writing regarding this LOC witlny statewide elected official,
state officer or employee, member of the legist&atar legislative employee
except as noted herein. To ensure equal treatfoeetich responding Vendor,
all questions regarding this LOC must be submittedvriting to the State’s
Contact Person for the selection pro¢cesslater than the last date for accepting
responding Vendor questions provided in this LO&L such questions will be
answered officially by the State in writing. Alich questions and answers will
become addenda to this LOC.Vendors failing to comply with this
requirement will be subject to disqualification

49.1 The State contact person for the selection promsessRavaughn
Robinson, Technology Consultant, 301 North Lamaeet Suite
508, Jackson, Mississippi 39201, 601-359-5280,
Ravaughn.Robinson@its.ms.gov.

4.9.2 Vendor may consult with State represergatas designated by the
State contact person identified in 4.9.1 abovwesponse to State-
initiated inquiries. Vendor may consult withagt representatives
during scheduled oral presentations and demnatitsis excluding
site visits.

The State reserves the right to solicit Bewt &inal Offers (BAFOs) from
Vendors, principally in situations in which propbsasts eclipse available
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funding or the State believes none of the compepirgposals presents a Best
Value (lowest and best proposal) opportunity. &itins warranting solicitation
of a BAFO will be considered an exceptional practfor any procurement.
Vendors that remain in a competitive range withim evaluation may be
requested to tender BAFOs, at the sole discretidheoState. All such Vendors
will be provided an equal opportunity to respondhwa BAFO under a
procedure to be defined by the State that encorapad®e specific, refined
needs of a project, as part of the BAFO solicitatid’he State may re-evaluate
and amend the original project specifications sthaube deemed necessary in
order to improve the opportunity for attaining B¥silue scenarios from among
the remaining competing Vendors. All BAFO procegi will be uniformly
conducted, in writing and subject to solicitation the State and receipt from
the Vendors under a precise schedule.

The Vendor is requested to provide detailsvbat features, functions, or other
considerations exclusive of the specified requirgimeither his company or the
proposed hardware and software offers the custtimaémay provide a distinct
value to ITS. In the event that ITS agrees thahdaatures, functions, or other
considerations do provide a distinct benefit, thateSreserves the right to give
the Vendor additional consideration.

FUNCTIONAL/TECHNICAL SPECIFICATIONS

The State is aware that there are different salgtiavailable for meeting the general
requirements. ITS has concluded that a hardwavgcgrment of a virtual tape library

and a separate robotics library represent the dmation for the State. However, the
Vendor is encouraged to provide alternatives (neentban two), that could benefit the

State.

5.1

5.2

The Vendor must perform an analysis of the curf@i® environment to
determine the most appropriate solution for theteStalf the recommended
solution is different from the ITS solution idemd in 5.2 and 5.3, then the
Vendor must:

5.1.1 Provide all components and costs of the recommesddion as
an alternative for ITS consideration and detail deyiation from
the suggested solution, or

5.1.2 Detail and provide costs for any additional compuseto the
solution identified in 5.2 and 5.3.

Vendor must propose a Virtual Tape Library (VTLathmeets or exceeds the
following minimum specifications. The Vendor muspecify all model
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numbers, descriptions, speeds, capacity, and ddsbiof the products

proposed:

5.2.1

5.2.2

5.2.3

5.24

5.2.5

5.2.6

The proposed virtual tape library (VTL) must emalat least
100,000 virtual volumes.

The proposed VTL must attach to two IBM 2096 z9BGcpssors
using at least two FICON Express4 LX channels freach
processor.

The proposed VTL must emulate at least 64 virtuiaied.

The Vendor must propose tape volume cache apptepioa the
solution proposed and provide details on how tlehearolume was
determined. ITS estimates a 4TB cache will be adtxfor the
proposed solution.

The environment must support z/OS 1.9 and highdrz¥M 5.3
and higher, accommodating any newly released vwessio

The Vendor must detail on how back-end tape draresdeployed

if used in the proposed solution. ITS estimates$ ghback-end tape
with the capacity of eight (8) IBM TS1120 or TS11@&pe drives

will be required. Vendor must propose the appaiprnumber of
drives and provide detail on how the number of ekiwas

determined.

Vendor must propose a robotic tape library thattmee exceeds the following
minimum specifications. The Vendor must specify alodel numbers,
descriptions, speeds, capacity, and capabilitié¢seoproducts proposed.

5.3.1

5.3.2

5.3.3

The proposed tape library must house eight (8) thpess each,
equal to or exceeding the specifications of an IBBI1120 tape
drive. These eight tape drives are independenthef drives
necessary to facilitate the VTL. The Vendor musippse the use
of existing equipment and must provide costs féerim solutions,
if necessary.

The proposed tape library must allow tape drivesttach to two
IBM 2096 z9BC processors, using at least two FICEXEress4 LX
channels from each processor.

The proposed tape library must support at least, 38M
mainframe class cartridges initially.
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5.34 The proposed tape library must have at least 32 slds for
entering and retrieving tapes.

5.3.5 The proposed library must support open systems ¢égse drives.
Vendor must list the operating systems and typesapé drives
supported in the open systems environment.

5.3.6 The proposed library must be highly expandable plastinitial
configuration. The Vendor must discuss upgradesyntdime
requirements for upgrades, etc.

5.3.7 The proposed library must have remote managemepabdaies
and simple network management protocol (SNMP) déipab

5.3.8 The proposed library must have capacity for enhdranailability.
Vendor must discuss accessor duplication, redundanter, and
any other features that enhance availability. \¢endust propose
optional features as a separate line item on Ama&ch A, Cost
Information Form.

5.3.9 The environment must support z/OS 1.9 and highet,zVM 5.3
and higher, accommodating any newly released vessio

5.4 If any component(s) necessary for operation ofrétpiested system is omitted
from Vendor’s proposal, Vendor must be willing t@yide the component(s) at
no additional cost. This includes, but is not texdli to, all cabling, connectors,
raceway, etc. necessary to render the configurétibnoperational.

55 Vendor must detail and provide costs for softward/ar hardware to facilitate
replication should ITS retain the present Data €ent acquire a co-location
facility as a disaster recovery facility. This g included in Attachment A,
Cost Information Form, as a separate line item.

5.6 Vendor may incorporate existing inventory into tmew solution where
applicable. Vendor must provide details on howeRisting equipment will be
used.

5.7 As an optional purchase, the Vendor must proposefoo an initial quantity of
500 tape media for the proposed system.

INSTALLATION

6.1 Vendor must provide not-to-exceed cost for instalfain Attachment ACost
Information Form. Installation will include: unpacking, setup, ysical
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6.6

Hardware, Software, Services LOC
Revised: 12/15/2008

installation of the equipment, installation of gdrerals, and meeting with ITS
to verify installation requirements.

Vendor must indicate if Vendor personnel or mantfisr personnel will
provide the installation. If Vendor personnel, ¥Wen must provide
documentation substantiating authorization to mtewnstallation.

Vendor must detail the installation approach arahpincluding management
software, systems software, the physical instalthef equipment (e.g. power
requirements, floor space, cooling, floor load)d amy other requirements for
installation and operation.

Vendor must provide costs for services to assiStWith the migration of data
from the existing tape environment. Vendor mudlyfdescribe the migration
process.

Vendor must ensure that the proposed tape systefullys operational and
performing properly according to the specifications

Vendor must describe any additional hardware, softwor services that have
not been specified in this LOC that will be reqdir¢eo facilitate the

implementation and management of the proposed dggiem. All omissions
will be provided to the State at no additional cost

TRAINING

7.1

7.2

The Vendor must propose introductory on-site tragnion the use of the
proposed tape system for the ITS staff that willielved with the operation
and ongoing support of the system. A detailed mjgszn of the training

including course/class content, duration, and nurobstaff/size of class, of the
training must be included with Vendor's respons€osts associated with
training must be included in Attachment &ost Information Form, as a

separate line item. The new system must be fulhgtional before the training
and assistance will be considered complete.

Vendor must indicate if Vendor personnel 8t @arty personnel will provide the
training. If 39 party personnel will provide the training, Venduoost submit

documentation substantiating authorization of tH& @arty to provide the
training. If Vendor personnel will provide the maig, Vendor must submit
documentation substantiating authorization to mtewraining if the Vendor is
not the manufacturer/developer of the proposed.item
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The Vendor must provide information and pricingapely for other training
options available.

WARRANTY/MAINTENANCE

8.1

8.2

8.3

8.4

8.5

8.6

Vendors must state the warranty period for eaam peoposed, during which
time maintenance need not be paid. Vendors neisildvhat is included in
the standard warranty for each item proposed. &w&rmust include at a
minimum parts and labor.

Vendors must propose a thirty-six (36) month, 24®i;site warranty and
maintenance period. Vendor must maintain all egeipt. A “call-home”

feature is preferred. The Vendor must discuss taaamce policies detailing
what is included in the maintenance.

Vendor must indicate whether warranty service @ilable past the three years
for each item proposed. Specify annual cost, afidtion rate, if any, and
period of extension Attachment &ost Information Form, as a separate line
item.

Vendor must provide details on how a service calinitiated and all steps
involved in getting the item repaired.

Vendor must be willing to respond within two (2)uns of a call. Vendor must
indicate what the response time will be for respoogdo the initial call, coming
on-site, and providing a resolution. This detailstinclude an average
response time as well as a not-to-exceed time-ffameach type of response.

Vendor must specify escalation procedures for ttageShould a warranty call
not be handled to the State’s satisfaction.

MANUFACTURER DIRECT MAINTENANCE

9.1

ITS understands that the maintenance requestedisnLOC may be provided
directly by the manufacturer. If Vendor is the mahmanufacturer and will be
supplying the maintenance services directly, Itéhis4 through 9.1.13 do not
have to be completed

9.1.1 Responding Vendor must clarify whether he is thened
manufacturer and will be supplying the maintenasegvices
directly or whether he is a third party resellerlisg the
maintenance services on behalf of the manufacturer.
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Responding Vendor must explain his understandingvioén or
whether the manufacturer will ever sell the maiatere services
directly and, if so, under what circumstances.

9.1.2.1

9.1.2.2

If the responding Vendor to this LOC will only
be reselling manufacturer's maintenance
services, it is ITS’ understanding that this is
basically a “pass through” process. Vendor
must confirm whether this is pass through
maintenance.

Vendor must provide a detailed explanation of
the relationship of who will be providing the
requested maintenance, to whom the purchase
order is made, and to whom the remittance will
be made. If there is a difference in the year one
maintenance purchase versus subsequent years
of maintenance, the responding Vendor must
clarify and explain.

Manufacturer Direct Maintenance when sold direttisough the
manufacturer: Fixed Cost

9.1.3.1

9.1.3.2

If responding Vendor is the direct manufacturer,
he must propose annual fixed pricing for three
years of the requested maintenance. Vendor
must  provide  all details of the
maintenance/support and all associated costs.

It is ITS’ preference that the Manufacturer’s

proposal is a not-to-exceed firm commitment.

In the event that the manufacturer cannot
commit to a fixed cost for the subsequent years
of maintenance after year one, Manufacturer
must specify the annual maintenance increase
ceiling offered by his company on the proposed
products. Vendor must state his policy

regarding increasing maintenance charges.
Price escalations for Maintenance shall not
exceed the lesser of 5% increase per year.

Manufacturer Direct Maintenance when sold throudh Rarty:
Fixed Cost-Plus Percentages
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9.14.1 In the case of a third-party “pass-through” ITS
realizes that the responding reseller may not be
able to guarantee a fixed price for maintenance
after year one since his proposal is dependent on
the manufacturer’s pricing or possibly on a
distributor’s pricing.

9.1.4.2 It is ITS’ preference that the responding reseller
work with the manufacturer to obtain a
commitment for a firm fixed price over the
requested maintenance period.

In the event that the responding reseller canndtenaafirm fixed
maintenance proposal for all the years requested résponding
reseller is required to provide a fixed percenttagehis mark-up
on the manufacturer direct maintenance that helimg as a third
party reseller in lieu of a price ceiling basedaopercentage yearly
increase.

9.1.5.1 In this scenario, Resellers must include in the
Pricing Spreadsheets the price the Vendor pays
for the maintenance and the percentage by
which the final price to the State of Mississippi
exceeds the Vendor’s cost for the maintenance
(i.e. cost-plus percentage).

9.1.5.2 Alternatively, Resellers may propose a fixed
percentage for their mark _dowron the
manufacturer’s direct maintenance based on a
national benchmark from the manufacturer, such
as GSA, Suggested Retail Price (SRP) or the
manufacturer's web pricing.  This national
benchmark pricing must be verifiable by ITS
during the maintenance contract.

The cost-plus/minus percentage will be fixed fa tbrm specified
in the LOC. To clarify, the State’s cost for theogucts will
change over the life of the award if the price Wfendor must pay
for a given product increases or decreases. HaweWe
percentage over Vendor cost which determines tla¢e'Stfinal
price WILL NOT change over the life of the award.
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9.1.8

9.1.9

9.1.10

9.1.11

9.1.12

9.1.13

REFERENCES
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ITS will use this percentage in evaluating cost fworing
purposes.

The cost-plus/minus percentage applies to new ptedadded in
the categories covered by the Cost Matrix as wellha products
that are listed.

Periodic Cost-Plus Verification - At any time dugithe term of
this contract, the State reserves the right to esgirom the
awarded Vendor, access to and/or a copy of the Matuer’'s
Base Pricing Structure for pricing verification.hi§ pricing shall
be submitted within seven (7) business days atter $tate’s
request. Failure to submit this pricing will beusa for Contract
Default.

9.1.9.1 Vendor Cost is defined as the Vendor's invoice
cost from the distributor or manufacturer.

9.1.9.2 The Vendor’s Proposed State Price is defined as
the Vendor Cost plus the proposed percentage
mark-up.

Vendor must also indicate how future pricing infatron will be
provided to the State during the term of the catra

Vendor must indicate from whom he buys the mainteea
directly from the manufacturer or from what distribr.

Vendor must be aware that only price increasedtnegurom an
increase in price by the manufacturer or distributall be
accepted. The Vendor's proposed percentage markup
markdown for these items, as well as the Vendogscgntage
markup or markdown for any new items, MUST stay shene as
what was originally proposed. Vendor must provid& with the
suggested retail price.

Pricing proposed for the State MUST equal the Vesdavoice
cost from the distributor or manufacturer plus tmaximum
percentage markup that the reseller will add ORiaaufacturer’s
national benchmark minus the cost percentage peapos
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Vendor must provide at least three (3) referende$orm for providing reference

information is attached as Attachment B. ITS regpiithat references be from
completed and/or substantially completed jobs thasely match this request.
Reference information must include, at a minimum,

10.1.1 Entity

10.1.2 Supervisor's name

10.1.3 Supervisor’s telephone number

10.1.4 Supervisor's email address

10.1.5 Length of Project

10.1.6 Brigf Description of Project to include Vendor’'seggfic role in the
project

The Vendor must make arrangements in advance igratcount references so
that they may be contacted at the Project teanmsetoence without further

clearance or Vendor intercession. Failure to mlewvhis information in the

manner described may subject the Vendor’s proposheing rated unfavorably
relative to these criteria or disqualified altogetht the State’s sole discretion.

References that are no longer in business cannasé&e. Inability to reach the
reference will result in that reference deemed responsive.

Vendors receiving negative references may be efitath from further
consideration.

ITS reserves the right to request information altbatVendor from any previous
customer of the Vendor of whom ITS or ITS is awanen if that customer is not
included in the Vendor’s list of references.

ADDITIONAL REQUIREMENTS

111

11.2

ITS acknowledges that the specifications withins thiOC are not exhaustive.
Rather, they reflect the known requirements thastnine met by the proposed
system. Vendors must specify, here, what additioomponents may be needed
and are proposed in order to complete each coafiigunr.

Vendor must specify the discounted price for eami Freight is FOB
destination. No itemized shipping charges wilkiseepted.
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Vendor must provide all technical specificationsl amanuals (documentation) at
the point of sale.

If Vendor proposes more than one alternative (naentban two), Vendor is
responsible for identifying the alternative belidvi® be the best fit to meet the
specified requirements.

A properly executed contract is a requirement of tHOC. After an award has
been made, it will be necessary for the winning d@@nto execute a Purchase
Agreement with ITS. ASandard Purchase Agreement, Attachment D, has been
attached for your review. The inclusion of thisréhase Agreement does not
preclude ITS from, at its sole discretion, negaigtadditional terms and
conditions with the selected Vendor(s) specifidhite project(s) covered by this
LOC. If Vendor can not comply with any term or ddron of this Purchase
Agreement, Vendor must list and explain each smeedception on th&roposal
Exception Summary Form, Attachment Cexplained in Item 12 and attached to
this LOC. Winning Vendor must be willing to sighet attached Purchase
Agreement within 15 working days of the notice efaad. If the Purchase
Agreement is not executed within the 15 working gayiod, ITS reserves the
right to terminate negotiations with the winningnder and proceed to negotiate
with the next lowest and best Vendor in the evabmat

Vendor must provide the state of incorporationh&f tompany and a name, title,
address, telephone number and e-mail for the “Mbacticle of the contract.

PROPOSAL EXCEPTIONS

12.1

12.2

Vendor must return the attachBdoposal Exception Summary Form, Attachment
C, with all exceptions listed and clearly explained state “No Exceptions
Taken.” If no Proposal Exception Summary Formnsluded, the Vendor is
indicating that no exceptions are taken.

Unless specifically disallowed on any specificatluerein, the Vendor may take
exception to any point within this memorandum, uiglthg a specification denoted
as mandatory, as long as the following are true:

12.2.1 The specification is not a matter of State law;
12.2.2 The proposal still meets the intent of the procueetn
12.2.3 A Proposal Exception Summary Form (Attachment C) is included

with Vendor’s proposal; and
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12.2.4 The exception is clearly explained, along with attgrnative or
substitution the Vendor proposes to address thentinof the
specification, on the Proposal Exception Summary Form
(Attachment C).

The Vendor has no liability to provide items to alhian exception has been
taken. ITS has no obligation to accept any exoepti During the proposal
evaluation and/or contract negotiation process,Méedor and ITS will discuss
each exception and take one of the following astion

12.3.1 The Vendor will withdraw the exception and meetspecification
in the manner prescribed;

12.3.2 ITS will determine that the exception neither posigsificant risk
to the project nor undermines the intent of thecprement and
will accept the exception;

12.3.3 ITS and the Vendor will agree on compromise langudgaling
with the exception and will insert same into thaetcact; or,

12.3.4 None of the above actions is possible, and ITSeeitlisqualifies
the Vendor’s proposal or withdraws the award arat@eds to the
next ranked Vendor.

Should ITS and the Vendor reach a successful agneedTS will sign adjacent
to each exception which is being accepted or subrformal written response to
the Proposal Exception Summary responding to eateovendor’'s exceptions.
The Proposal Exception Summary, with those exceptapproved by ITS, will

become a part of any contract on acquisitions nuader this procurement.

An exception will be accepted or rejected at tHe déscretion of the State.

Prior to taking any exceptions to this procuremérf, requests that, to the extent
possible, the individual(s) preparing this propogaét confer with other
individuals who have previously submitted propodaldTS or participated in
contract negotiations with ITS on behalf of thengany, to ensure the Vendor is
consistent in the items to which it takes exception

SCORING METHODOLOGY

13.1

ITS will use any or all of the following categoriés developing a scoring
mechanism for this LOC prior to the receipt of msals. All information
provided by the Vendors, as well as any other m#tdion available to ITS staff,
will be used to evaluate the proposals.
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Cost
Functional/Technical Specifications
Warranty/Support/Training/Installation

Value-Add

Each category included in the scoring mechanisassgned a weight between
one and 100. The sum of all categories, other Wane-Add, will equal 100
possible points. Value-Add is defined as produatsservice(s), exclusive of the
stated functional and technical requirements araliged to the State at no
additional charge, which, in the sole judgmenthe State, provide both benefit
and value to the State significant enough to disiish the proposal and merit the
award of additional points. A Value-Add rating\ween 0 and 5 may be assigned
based on the assessment of the selection committeese points will be added
to the total score.

INSTRUCTIONS TO SUBMIT PRODUCT AND COST INFORMATION

14.1

14.2

14.3

14.4

14.5

The Vendor must propose this acquisition as a &ynkolution, with
supporting itemization that covers all costs asged with the hardware, any
software that may be necessary, installation, itigintravel, insurance while
in transit, and other items necessary to propenstail the new tape
environment. Any proposed configurations must bedufarized to enable
ITS to increase or decrease its components tbditTS budget, if necessary.

Vendor must use the attaché&wst Information Form (Attachment A) to
provide cost information, following the instruct®mn the form. Incomplete
forms will subject the Vendor to disqualification.

Vendor must provide the delivery interval of theposed equipment and be
willing to agree contractually to a delivery date.

Vendor should propose a 36-month price quote fotinent upgrades should
ITS need to upgrade the environment after beintplies in the new center.
Costs associated with upgrades must be includedttachment A, Cost
Information Form, as a separate line item.

The Vendor must state a unit cost for additiongetanedia exceeding the
initial 500. This cost should be effective foledst 18 months. Vendor must
indicate how long prices will be effective.
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The Vendor should include a cost (hourly rate dneot for additional

consulting services beyond those required to implanthe proposed solution
as addressed in this LOC, should ITS desire to melkenges to the
environment that may require some assistance fhenvendor.

15. DELIVERY INSTRUCTIONS

15.1

15.2

Enclosures:

Vendor must deliver the response to Ravaughn Robios at ITS no later
than Tuesday, September 8, 2009, at 3:00 P.M. (Ceal Time). Responses
may be delivered by hand, via regular mail, ovdrhiglivery, email, or by fax.
Fax number is (601) 354-6016. ITS WILL NOT BE REBYSIBLE FOR
DELAYS IN THE DELIVERY OF PROPOSALS. It is solethe responsibility
of the Vendor that proposals reach ITS on time. ndées should contact
Ravaughn Robinson to verify the receipt of thewpgmsals. Proposals received
after the deadline will be rejected.

If you have any questions concerning this requpktase e-mail Ravaughn
Robinson of ITS at Ravaughn.Robinson@its.ms.gov. Any questions
concerning the specifications detailed in this LOGnust be received no later
than Monday, August 24, 2009, at 3:00 P.M. (Centralime).

Attachment A, Cost Information Form
Attachment B, Reference Information Form
Attachment C, Proposal Exception Summary Form
Attachment D, Standard Purchase Agreement
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ATTACHMENT A
COST INFORMATION FORM — LOC NUMBER 38128

Please submit thE'S requested information response under your gempeoplosal 8576 using
the following format. Send your completed form lkdo the Technology Consultant listed
below. If the necessary information is not includgaur response cannot be considered.

ITS Technology Consultant

Name: Ravaughn Robinson RFP # 3576
Company

Name: Date:

Contact Name: Phone #:

Contact E-mail:

MFG MFG #* DESCRIPTION QTY UNIT COST EXTENDED
COST**

If any of the items below are included in Vend@tsposal they must be detailed below.

Warranty:

Installation:**
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Maintenance:

Training:

*Manufacturer model number, not Vendor numberVédhdor's internal number is needed for purchaserpmclude an
additional column for that number

**|f Vendor travel is necessary to meet the requieats of the LOC, the Vendor should propose fudbded costs including
travel
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REFERENCE INFORMATION FORM

The information provided below will be used to amttreferences.

Entity

Supervisor's Name

Supervisor’s Title

Supervisor’'s Telephone #

Supervisor's E-Mail Address

Length of Project

Brief Description of Project

Entity

Supervisor's Name

Supervisor’s Title

Supervisor’'s Telephone #

Supervisor's E-Mail Address

Length of Project

Brief Description of Project

Entity

Supervisor's Name

Supervisor’s Title

Supervisor’'s Telephone #

Supervisor's E-Mail Address

Length of Project

Brief Description of Project
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ITS LOC Vendor Proposal Brief Explanation of | ITS Acceptance (sign
Reference Reference Exception here only if accepted)
(Reference (Page, section, items in | (Short description of

specific outline
point to which
exception is
taken)

Vendor’'s proposal where| exception being
exception is explained) | made)
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ATTACHMENT D
PROJECT NUMBER 38128
PURCHASE AGREEMENT
BETWEEN
VENDOR NAME
AND
MISSISSIPPI DEPARTMENT OF INFORMATION TECHNOLOGY SE RVICES

This Purchase Agreement (hereinafter referred td'’Aggeement”) is entered into by and
between VENDOR NAME, a STATE OF INCORPORATION corgiion having its principal
place of business at VENDOR ADDRESS (hereinaftézrred to as “Seller”), and Mississippi
Department of Information Technology Services hguits principal place of business at 301
North Lamar Street, Suite 508, Jackson, Mississgg##01 (hereinafter referred to as “ITS”
and/or “Purchaser”).

WHEREAS, Purchaser, pursuant to Letter of Configurationmidar 38128 dated INSERT
DATE OF PUBLICATION (hereinafter referred to as “I00), based on General Request for
Proposals (“RFP”) No. 3576, requested proposaldhferacquisition of certain tape processing
equipment and software (hereinafter referred téPasducts”) as listed in Exhibit A which is
attached hereto and incorporated herein; and

WHEREAS, Seller was the successful proposer in an opénaiff@ competitive procurement
process;

NOW THEREFORE, in consideration of the mutual understandingsypses, consideration
and agreements set forth, the parties hereto agréslows:

ARTICLE 1 TERM OF AGREEMENT

1.1 This Agreement will become effective on the dais signed by all parties and will continue
in effect until all tasks required herein, incluglimny post warranty maintenance/support
specified in Exhibit A, have been completed. Sedfigrees to complete all tasks required under
this Agreement, with the exception of warranty gsyon or before the close of business on
INSERT DATE, or within such other period as maydgeeed to by the parties.

1.2 This Agreement will become a binding obligation ttve State only upon the issuance of a
valid purchase order by the Purchaser followingtiamh execution and the issuance by ITS of
the CP-1 Acquisition Approval Document.

ARTICLE 2 FURNISHING OF EQUIPMENT

2.1 Subject to the terms and conditions set forth iher8eller agrees to provide and
Purchaser agrees to buy as needed, the Produetd irs the attached Exhibit A and at the
purchase price set forth therein, but in no evalttie total compensation to be paid hereunder
exceed the specified sum of $INSERT AMOUNT unlegsrpwritten authorization from ITS
has been obtained. Purchaser shall submit a pwcbater signed by a representative of
Purchaser itemizing the Products to be purchaskd.purchase order shall be subject to the
terms and conditions of this Agreement. The pardigiee that Purchaser reserves the right to
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adjust the quantities of purchases based upon \th#gakility of funding or as determined
necessary by Purchaser. Seller guarantees priomg period of eighteen (18) months from the
effective date of this Agreement. In the eventdhie a national price decrease of the Products
bid during this time, Seller agrees to extend te,Hower pricing to Purchaser.

2.2 The Products provided by Seller shall meet or eddbe minimum specifications set forth in
the LOC, General RFP No. 3576 and the Seller's &als in response thereto.

ARTICLE 3 DELIVERY, RISK OF LOSS, INSTALLATION AND ACCEPTANCE
3.1 Seller shall deliver the Products to the locatspecified by Purchaser and pursuant to the
delivery schedule set forth by Purchaser.

3.2 Seller shall assume and shall bear the entireofiséss and damage to the Products from any
cause whatsoever while in transit and at all tithesughout its possession thereof.

3.3 Seller shall complete installation of the Prodymissuant to the requirements set forth in the
LOC. Seller acknowledges that installation shallalseomplished with minimal interruption of
Purchaser’s normal day to day operations.

3.4 Seller shall be responsible for replacing, resgor bringing to at least original condition

any damage to floors, ceilings, walls, furniturepunds, pavements, sidewalks, and the like
caused by its personnel and operations duringriallation, subject to final approval of ITS.

The repairs will be done only by technicians skillmm the various trades involved, using

materials and workmanship to match those of thgiraal construction in type and quality.

3.5Seller shall be responsible for installing all gaoent, cable and materials in accordance
with all State, Federal and industry standardsémh items.

3.6 Seller shall provide all documentation for thetsafe and equipment being tested before
acceptance testing will begin. Purchaser shall @coe reject the Products provided by Seller
after a thirty (30) calendar day testing periodizitig testing criteria developed by Purchaser.
During the acceptance period, Purchaser shall tageopportunity to evaluate and test the
Products to confirm that it performs without anyfe¢s and performs pursuant to the
specifications set forth in the LOC and General RKER 3576. Purchaser shall notify Seller in
writing of its acceptance of the Products.

3.7In the event the Product fails to perform as staieove, Purchaser shall notify Seller. Seller
shall, within ten (10) working days and at Sellestde expense, correct the defects identified by
Purchaser or replace the defective Product. Puectraserves the right to return the defective
Product to Seller at the Seller's expense andnoeadghis Agreement.

ARTICLE 4 TITLE TO EQUIPMENT
Title to the equipment provided under this Agreetrsimall pass to Purchaser upon its acceptance
of the equipment.

ARTICLE 5 SOFTWARE
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5.1  Seller shall furnish the software to Purchasereisfath in purchase orders submitted
and executed by Purchaser, and shall acquire ghé to license the software to Purchaser. For
purposes of this Article, the term “Purchaser” ngetre Mississippi Department of Information
Technology Services, its employees, and any thardypconsultants or outsourcers engaged by
Purchaser who have a need to know and who sh&bbed by the terms and conditions of this
license and Agreement.

5.2  Seller accepts sole responsibility for: (a) Purenastape system configuration, design,
and requirements; (b) the selection of the softwarachieve Purchaser’s intended results; (c)
the results obtained from the software; and (d) ifreadions, changes, or alterations to the
software provided by Seller.

5.3 Seller understands and agrees that Purchaser Istnad: (a) a non-exclusive, non-
transferableenterprise-wide unlimited, and perpetual licensdHte software listed in Exhibit A,
(b) the right to use and customize the softwaredyets and the related documentation for
Purchaser’s business operations in accordancetiatterms and conditions of this Agreement;
(c) unlimited use by licensed users of the softwaaelucts acquired for Purchaser’s operations;
(d) use of such software products with a backugfqria system, should it be deemed necessary
by Purchaser; (e) the right to copy such softwaresfekeeping, backup, and disaster recovery
purposes; (f) the right to combine the softwarénwither programs and modules, and the right to
create interfaces to other programs; and (g) tly@trio reproduce any and all physical
documentation supplied under the terms of this Agrent.

5.4  Purchaser agrees that, except as noted herewillinot otherwise copy, translate,
modify, adapt, decompile, disassemble, or revenggneer any of the software without the prior
written consent of Seller. All title and proprigtarights, whether tangible or intangible,
including but not limited to copyright, trademadqd trade secret rights, in and to the software
are retained by the Seller or the third party safevmanufacturer as applicable. Purchaser agrees
to reproduce and include the copyright, trademarki other proprietary rights notices on any
copies made of the software and documentation.

ARTICLE 6 MIGRATION AND TRAINING

Seller shall, for the fees specified in the attachhibit A, provide the migration activities
specified in the LOC and Seller’s proposal, as piszkeby Purchaser in response thereto, as well
as training. Seller and Purchaser shall mutuallgegn the time for the training and an outline
of the training to be provided. Seller specificaliyderstands and agrees that Purchaser will not
accept the Products until Seller completes the atimn and training requirements. Seller agrees
to provide, upon delivery, all user documentatiad gechnical manuals needed to fully acquaint
the user with operation of the hardware and softwar

ARTICLE 7 CONSIDERATION AND METHOD OF PAYMENT

7.10nce the Products have been accepted by Purchageescribed in Article 3 herein, Seller
shall submit an invoice for the cost and shalliethat the billing is true and correct. Services
will be invoiced as they are rendered. Seller shatimit invoices and supporting documentation
to Purchaser electronically during the term of thiggeement using the processes and procedures
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indentified by the State. Purchaser agrees toSmher in accordance with Mississippi law on
“Timely Payments for Purchases by Public Bodieg¢ctidns 31-7-301, et seq. of the 1972
Mississippi Code Annotated, as amended, which gdiggorovides for payment of undisputed
amounts by the State within forty-five (45) days@céeipt of the invoice. Seller understands and
agrees that Purchaser is exempt from the paymetdaxes. All payments shall be in United
States currency. Payments by state agencies tsngtatewide Automated Accounting System
(“SAAS”) shall be made and remittance informatiayded electronically as directed by the
State. These payments by SAAS agencies shall lesieg into the bank account of the Seller’s
choice. No payment, including final payment, shal construed as acceptance of defective
Products or incomplete work, and the Seller shathain responsible and liable for full
performance in strict compliance with the contidmtuments specified in the article herein titled
“Entire Agreement”.

7.2 Acceptance by the Seller of the last payment ftbenPurchaser shall operate as a release of
all claims against the State by the Seller andsaipzontractors or other persons supplying labor
or materials used in the performance of any wordkeunhis Agreement.

ARTICLE 8 WARRANTIES
8.1 Seller represents and warrants that Seller hasigheto sell the equipment and license the
software provided under this Agreement.

8.2Seller represents and warrants that Purchaset abqlire good and clear title to the
equipment purchased hereunder, free and cleal lefrad and encumbrances.

8.3 Seller represents and warrants that each unigoipenent delivered shall be delivered new
and not as “used, substituted, rebuilt, refurbistretinstalled” equipment.

8.4 Seller represents and warrants that it has arldoit&in and pass through to Purchaser any
and all warranties obtained or available from ibersor of software or the manufacturer of the
equipment.

8.5 Seller represents and warrants that all equipmpentided pursuant to this Agreement shall,
for a period of SPECIFY WARRANTY PERIOD from thetdaof acceptance of each item of

equipment, be free from defects in material, marctuf@, design and workmanship. Seller will

respond by telephone within two (2) hours to retpiésr unscheduled remedial maintenance
twenty four (24) hours per day seven (7) days akwaed will come on-site with the necessary
crash kit within four (4) hours from the point tball is made to service the equipment. Seller's
obligation pursuant to this warranty shall inclutdat is not limited to, the repair or replacement
of the equipment at no cost to Purchaser. In tlemte8eller cannot repair or replace an item of
equipment during the warranty period, Seller shefiind the purchase price of the equipment,
and refund any fees paid for services that direetigte to the defective hardware.

8.6 Seller represents and warrants that the Produotsded by Seller shall meet or exceed the

minimum specifications set forth in the LOC, Gehd&&P No. 3576 and Seller's Proposals in
response thereto.
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8.7 Seller represents and warrants that all softmamneished shall be free from material defects
for a period of SPECIFY WARRANTY PERIOD after actampce and will function in
accordance with the specifications as stated i.®€, General RFP No. 3576 and the Seller’s
Proposals in response thereto. If the software doédunction accordingly, Seller shall, at no
cost to Purchaser, replace the software or refluedfées paid for the software and for any
services that directly relate to the defectivewafe. Seller will respond by telephone within two
(2) hours to requests for unscheduled remedial texaamce twenty four (24) hours per day seven
(7) days a week, and will come on-site within f¢dy hours from the point the call is made to
service the software.

8.8 Seller represents and warrants that there is sabtihng code or lockup program or device
embedded in the software provided to PurchaselerS3atther agrees that it will not, under any
circumstances including enforcement of a valid @oitright, (a) install or trigger a lockup
program or device, or (b) take any step which waalédny manner interfere with Purchaser’s
use of the software and/or which would restrictdhaser from accessing its data files or in any
way interfere with the transaction of Purchasetsibess. For any breach of this warranty, Seller
at its expense shall, within five (5) working dagfier receipt of notification of the breach,
deliver Products to Purchaser that are free of gigdbling code, lockup program or device.

8.9 Seller represents and warrants that the softwardebvered to Purchaser, does not contain a
computer virus. For any breach of this warrantylleBeat its expense, shall, within five (5)
working days after receipt of notification of theehch, deliver Products to Purchaser that are
free of any virus and shall be responsible for irgpg at Seller's expense, any and all damage
done by the virus to Purchaser’s site.

8.10 Seller represents and warrants that its servicemuhder shall be performed by competent
personnel and shall be of professional quality isbest with generally accepted industry
standards for the performance of such services sdradl comply in all respects with the

requirements of this Agreement. For any breadhisfwarranty, the Seller shall, for a period of
ninety (90) days from performance of the servicerfgprm the services again, at no cost to
Purchaser, or if Seller is unable to perform thevises as warranted, Seller shall reimburse
Purchaser the fees paid to Seller for the unsatmfaservices.

8.11 Seller represents and warrants that it will endgtsecompliance with the Mississippi
Employment Protection Act, Section 71-11-1, et sefj.the Mississippi Code Annotated
(Supp2008), and will register and participate ia sitatus verification system for all newly hired
employees. The term “employee” as used herein maayperson that is hired to perform work
within the State of Mississippi. As used hereirtatss verification system” means the lllegal
Immigration Reform and Immigration Responsibilitgtfof 1996 that is operated by the United
States Department of Homeland Security, also knawnthe E-Verify Program, or any other
successor electronic verification system replacihg E-Verify Program. Seller agrees to
maintain records of such compliance and, upon oofethe State, to provide a copy of each
such verification to the State. Seller further esgnts and warrants that any person assigned to
perform services hereunder meets the employmegibiity requirements of all immigration
laws of the State of Mississippi. Seller understarmhd agrees that any breach of these
warranties may subject Seller to the following: (@rmination of this Agreement and
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ineligibility for any state or public contract inis&issippi for up to three (3) years, with noti¢e o

such cancellation/termination being made public, (loy the loss of any license, permit,

certification or other document granted to Sellgram agency, department or governmental
entity for the right to do business in Mississifiggi up to one (1) year, or (c) both. In the eveint o
such termination/cancellation, Seller would alsdidlele for any additional costs incurred by the
State due to contract cancellation or loss of beeor permit.

8.12 Seller represents and warrants that the systemda\pursuant to this Agreement will
pass both internal security audits and independecurity audits. For any breach of the
preceding warranty at any time during which theteysis covered by warranty, maintenance
and/or support, Seller shall, at its own expengsktaamo cost to Purchaser, remediate any defect,
anomaly or security vulnerability in the system f®pairing and/or replacing any and all
components of the system necessary in order fasytstiem to be secure.

8.13 Seller represents and warrants that no officiabmployee of Purchaser, and no other
public official of the State of Mississippi who eégeses any functions or responsibilities in the
review or approval of the undertaking or carrying of the project shall, prior to the completion
of said project, voluntarily acquire any persomdkrest, direct or indirect, in this Agreement.
The Seller warrants that it has removed any mateoaflict of interest prior to the signing of
this Agreement, and that it shall not acquire amtgreest, direct or indirect, which would conflict
in any manner or degree with the performance ofesponsibilities under this Agreement. The
Seller also warrants that in the performance & #greement no person having any such known
interests shall be employed.

8.14 The Seller represents and warrants that no electagpointed officer or other employee
of the State of Mississippi, nor any member of etedate to Congress has or shall benefit
financially or materially from this Agreement. Nadividual employed by the State of
Mississippi shall be admitted to any share or paithe Agreement or to any benefit that may
arise therefrom. The State of Mississippi maywbgten notice to the Seller, terminate the right
of the Seller to proceed under this Agreement i fiound, after notice and hearing by the ITS
Executive Director or his/her designee, that gtegsiiin the form of entertainment, gifts, jobs, or
otherwise were offered or given by the Seller ty afficer or employee of the State of
Mississippi with a view toward securing this Agresrh or securing favorable treatment with
respect to the award, or amending or making of daterminations with respect to the
performing of such contract, provided that the txise of the facts upon which the ITS
Executive Director makes such findings shall bessue and may be reviewed in any competent
court. In the event this Agreement is terminatedeurthis article, the State of Mississippi shall
be entitled to pursue the same remedies againskeher as it would pursue in the event of a
breach of contract by the Seller, including putdamages, in addition to any other damages to
which it may be entitled at law or in equity.

ARTICLE 9 INFRINGEMENT INDEMNIFICATION

Seller represents and warrants that neither thewaae, replacement parts nor software, their
elements or the use thereof violates or infringg®nuany copyright, patent, trademark,
servicemark, trade secret or other proprietarytrigfhany person or entity. Seller, at its own
expense, shall defend or settle any and all inéningnt actions filed against Seller or Purchaser
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which involve the hardware, software or other itgongvided under this Agreement and shall
pay all settlements, as well as all costs, attorfieeg, damages and judgment finally awarded
against Purchaser. If the continued use of theymtsdfor the purpose intended is threatened to
be enjoined or is enjoined by any court of compeensdiction, Seller shall, at its expense: (a)
first procure for Purchaser the right to contingng such products, or upon failing to procure
such right; (b) modify or replace them with nonringing products, or upon failing to secure
either such right, (c) refund to Purchaser theclpase price or software license fees previously
paid by Purchaser for the products Purchaser mdgnuer use. Said refund shall be paid within
ten (10) working days of notice to Purchaser tealginue said use.

ARTICLE 10 EMPLOYMENT STATUS

10.1 Seller shall, during the entire term of this Agret, be construed to be an independent
contractor. Nothing in this Agreement is intendednor shall it be construed to create an
employer-employee relationship or a joint vent@latronship.

10.2 Seller represents that it is qualified to perfotime duties to be performed under this
Agreement and that it has, or will secure, if negde its own expense, applicable personnel who
shall be qualified to perform the duties requiredier this Agreement. Such personnel shall not
be deemed in any way directly or indirectly, exphgor by implication, to be employees of
Purchaser. Seller shall pay, when due, all salares wages of its employees, and it accepts
exclusive responsibility for the payment of feddéredome tax, state income tax, social security,
unemployment compensation, and any other withhgklithat may be required. Neither Seller
nor employees of Seller are entitled to stategetént or leave benefits.

10.3 Any person assigned by Seller to perform the sesvhereunder shall be the employee of
Seller, who shall have the sole right to hire arsglthrge its employee. Purchaser may, however,
direct Seller to replace any of its employees urldisrAgreement. If Seller is notified within the
first eight (8) hours of assignment that the personunsatisfactory, Seller will not charge
Purchaser for those hours.

10.4 It is further understood that the consideratiopregsed herein constitutes full and
complete compensation for all services and perfan@s hereunder, and that any sum due and
payable to Seller shall be paid as a gross summatwithholdings or deductions being made by
Purchaser for any purpose from said contract sum.

ARTICLE 11 BEHAVIOR OF EMPLOYEES/SUBCONTRACTORS

Seller will be responsible for the behavior of itdl employees and subcontractors while on the
premises of any Purchaser location. Any employeesubcontractor acting in a manner
determined by the administration of that locatiorbe detrimental, abusive, or offensive to any
of the staff will be asked to leave the premises eray be suspended from further work on the
premises. All Seller employees and subcontractdre will be working at such locations to
install or repair Products shall be covered bye®allcomprehensive general liability insurance

policy.
ARTICLE 12 MODIFICATION OR RENEGOTIATION
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This Agreement may be modified only by written agnent signed by the parties hereto, and
any attempt at oral modification shall be void aricho effect. The parties agree to renegotiate
the Agreement if federal and/or state revisionsany applicable laws or regulations make
changes in this Agreement necessary.

ARTICLE 13 AUTHORITY, ASSIGNMENT AND SUBCONTRACTS

13.1 In matters of proposals, negotiations, contraatg, r@solution of issues and/or disputes,
the parties agree that Seller represents all ociots third parties, and/or subcontractors Seller
has assembled for this project. The Purchaseeqsimred to negotiate only with Seller, as

Seller's commitments are binding on all proposekiaxtors, third parties, and subcontractors.

13.2 Neither party may assign or otherwise transfes tAgreement or its obligations
hereunder without the prior written consent of titber party, which consent shall not be
unreasonably withheld. Any attempted assignmentransfer of its obligations without such
consent shall be null and void. This AgreementIshalbinding upon the parties’ respective
successors and assigns.

13.3 Seller must obtain the written approval of Purendsefore subcontracting any portion of
this Agreement. No such approval by Purchaser gfsatbcontract shall be deemed in any way
to provide for the incurrence of any obligationRuirchaser in addition to the total fixed price
agreed upon in this Agreement. All subcontractdl sheorporate the terms of this Agreement
and shall be subject to the terms and conditionthisf Agreement and to any conditions of
approval that Purchaser may deem necessary.

13.4 Seller represents and warrants that any subcéorigreement Seller enters into shall
contain a provision advising the subcontractor thatsubcontractor shall have no lien and no
legal right to assert control over any funds hejdtlire Purchaser, and that the subcontractor
acknowledges that no privity of contract existsnsetn the Purchaser and the subcontractor and
that the Seller is solely liable for any and alipents which may be due to the subcontractor
pursuant to its subcontract agreement with theeGellhe Seller shall indemnify and hold
harmless the State from and against any and alinslademands, liabilities, suits, actions,
damages, losses, costs and expenses of every kihdadure whatsoever arising as a result of
Seller’s failure to pay any and all amounts dueS®&}ler to any subcontractor, materialman,
laborer or the like.

13.5 All subcontractors shall be bound by any negatmtarbitration, appeal, adjudication or
settlement of any dispute between the Seller aadPiirchaser, where such dispute affects the
subcontract.

ARTICLE 14 AVAILABILITY OF FUNDS

It is expressly understood and agreed that thegatodin of Purchaser to proceed under this
Agreement is conditioned upon the appropriatioduods by the Mississippi State Legislature

and the receipt of state and/or federal fundsHergerformances required under this Agreement.
If the funds anticipated for the fulfillment of thiAgreement are not forthcoming, or are

insufficient, either through the failure of the édl government to provide funds or of the State
of Mississippi to appropriate funds, or if thereaigliscontinuance or material alteration of the
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program under which funds were available to Pureh&sr the payments or performance due
under this Agreement, Purchaser shall have the t@ghmmediately terminate this Agreement,
without damage, penalty, cost or expense to Puechafsany kind whatsoever. The effective
date of termination shall be as specified in th&ceoof termination. Purchaser shall have the
sole right to determine whether funds are availédséhe payments or performances due under
this Agreement.

ARTICLE 15 TERMINATION

Notwithstanding any other provision of this Agreert the contrary, this Agreement may be
terminated, in whole or in part, as follows: (apaghe mutual, written agreement of the parties;
(b) If either party fails to comply with the terméthis Agreement, the non-defaulting party may
terminate the Agreement upon the giving of thi@@)(days written notice unless the breach is
cured within said thirty (30) day period; (c) Pusrskr may terminate the Agreement in whole or
in part without the assessment of any penalties upwoty (30) days written notice to Seller if
Seller becomes the subject of bankruptcy, reorgdioiz, liquidation or receivership
proceedings, whether voluntary or involuntary, dy Purchaser may terminate the Agreement
without the assessment of any penalties for angoreafter giving thirty (30) days written notice
specifying the effective date thereof to Sellere arovisions of this Article do not limit either
party’s right to pursue any other remedy availatlaw or in equity.

ARTICLE 16 GOVERNING LAW

This Agreement shall be construed and governeccaordance with the laws of the State of
Mississippi and venue for the resolution of anypdie shall be Jackson, Hinds County,
Mississippi. Seller expressly agrees that undecireumstances shall Purchaser be obligated to
pay an attorneys fee, prejudgment interest or tisé @f legal action to Seller. Further, nothing in
this Agreement shall affect any statutory rightsdRaser may have that cannot be waived or
limited by contract.

ARTICLE 17 WAIVER

Failure of either party hereto to insist upon stdompliance with any of the terms, covenants
and conditions hereof shall not be deemed a waveelinquishment of any similar right or
power hereunder at any subsequent time or of ahgragprovision hereof, nor shall it be
construed to be a modification of the terms of hgreement. A waiver by the State, to be
effective, must be in writing, must set out thecsfies of what is being waived, and must be
signed by an authorized representative of the State

ARTICLE 18 SEVERABILITY

If any term or provision of this Agreement is proked by the laws of the State of Mississippi or
declared invalid or void by a court of competerisdiction, the remainder of this Agreement
shall be valid and enforceable to the fullest exfgermitted by law provided that the State’s
purpose for entering into this Agreement can by fachieved by the remaining portions of the
Agreement that have not been severed.

ARTICLE 19 CAPTIONS

The captions or headings in this Agreement aredarvenience only, and in no way define, limit
or describe the scope or intent of any provisiosemtion of this Agreement.
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ARTICLE 20 HOLD HARMLESS

To the fullest extent allowed by law, Seller shatlemnify, defend, save and hold harmless,
protect and exonerate Purchaser, and the Stat8p#sl Members, officers, employees, agents
and representatives from and against any and ailns| demands, liabilities, suits, actions,
damages, losses, costs and expenses of every kthehaure whatsoever, including without
limitation, court costs, investigative fees and enges, attorney fees and claims for damages
arising out of or caused by Seller and/or its p&adn principals, agents, employees, or
subcontractors in the performance of or failurpedorm this Agreement.

ARTICLE 21 THIRD PARTY ACTION NOTIFICATION

Seller shall notify Purchaser in writing within &(5) business days of Seller filing bankruptcy,
reorganization, liquidation or receivership prodegd or within five (5) business days of its
receipt of notification of any action or suit beifigd or any claim being made against Seller or
Purchaser by any entity that may result in litigatrelated in any way to this Agreement and/or
which may affect the Seller’'s performance undes #hgreement. Failure of the Seller to provide
such written notice to Purchaser shall be consttlarmaterial breach of this Agreement and the
Purchaser may, at its sole discretion, pursueigtsts as set forth in the Termination Article
herein and any other rights and remedies it mag laadaw or in equity.

ARTICLE 22 AUTHORITY TO CONTRACT

Seller warrants that it is a validly organized Imesis with valid authority to enter into this
Agreement; that entry into and performance undier Algreement is not restricted or prohibited
by any loan, security, financing, contractual drestagreement of any kind, and notwithstanding
any other provision of this Agreement to the camtrahat there are no existing legal
proceedings, or prospective legal proceedings,eeitioluntary or otherwise, which may
adversely affect its ability to perform its obligats under this Agreement.

ARTICLE 23 NOTICE

Any notice required or permitted to be given untles Agreement shall be in writing and
personally delivered or sent by electronic meansided that the original of such notice is sent
by certified United States mail, postage prepaddiirn receipt requested, or overnight courier
with signed receipt, to the party to whom the retshould be given at their business address
listed herein. ITS’ address for notice is: Mr. Dai. Litchliter, Executive Director, Mississippi
Department of Information Technology Services, 30drth Lamar Street, Suite 508, Jackson,
Mississippi 39201. The Seller's address for noiceVENDOR NOTICE INFORMATION
(NAME, TITLE, COMPANY NAME, ADDRESS). Notice shalle deemed given when actually
received or when refused. The parties agree to ppitgnmotify each other in writing of any
change of address.

ARTICLE 24 RECORD RETENTION AND ACCESS TO RECORDS

Seller shall establish and maintain financial rdsprsupporting documents, statistical records
and such other records as may be necessary tatregfigperformance of the provisions of this
Agreement. The Purchaser, any state or federalcggairthorized to audit Purchaser, and/or any
of their duly authorized representatives, shallehamimpeded, prompt access to this Agreement
and to any of the Seller’s proposals, books, docusy@apers and/or records that are pertinent to
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this Agreement to make audits, copies, examinatiexserpts and transcriptions at the State’s or
Seller’'s office as applicable where such records kept during normal business hours. All
records relating to this Agreement shall be rethimgthe Seller for three (3) years from the date
of receipt of final payment under this Agreementwdver, if any litigation or other legal action,
by or for the state or federal government has befanis not completed at the end of the three
(3) year period, or if an audit finding, litigatiar other legal action has not been resolved at the
end of the three (3) year period, the records $ieatketained until resolution.

ARTICLE 25 INSURANCE

Seller represents that it will maintain workers’ngeensation insurance as prescribed by law
which shall inure to the benefit of Seller's persginas well as comprehensive general liability
and employee fidelity bond insurance. Seller wilpon request, furnish Purchaser with a
certificate of conformity providing the aforesaioverage.

ARTICLE 26 DISPUTES

Any dispute concerning a question of fact undes #hgreement which is not disposed of by
agreement of the Seller and Purchaser shall baedekkddy the Executive Director of ITS or
his/her designee. This decision shall be reducedit;ng and a copy thereof mailed or furnished
to the parties. Disagreement with such decisiorither party shall not constitute a breach under
the terms of this Agreement. Such disagreeing peirgll be entitled to seek such other rights
and remedies it may have at law or in equity.

ARTICLE 27 COMPLIANCE WITH LAWS

Seller shall comply with, and all activities undleis Agreement shall be subject to, all Purchaser
policies and procedures, and all applicable fedstate and local laws, regulations, policies and
procedures as now existing and as may be amendaddified. Specifically, but not limited to,
Seller shall not discriminate against any employe® shall any party be subject to
discrimination in the performance of this Agreembéetause of race, creed, color, sex, age,
national origin or disability.

ARTICLE 28 CONFLICT OF INTEREST

Seller shall notify Purchaser of any potential tiohbf interest resulting from the representation
of or service to other clients. If such conflictnoat be resolved to Purchaser’'s satisfaction,
Purchaser reserves the right to terminate this éxgsnt.

ARTICLE 29 SOVEREIGN IMMUNITY
By entering into this Agreement with Seller, that8tof Mississippi does in no way waive its
sovereign immunities or defenses as provided by law

ARTICLE 30 CONFIDENTIAL INFORMATION

30.1 Seller shall treat all Purchaser data and infoilonato which it has access by its
performance under this Agreement as confidentidlsdrall not disclose such data or information
to a third party without specific written conseritRurchaser. In the event that Seller receives
notice that a third party requests divulgence officential or otherwise protected information
and/or has served upon it a subpoena or otherlyasisued administrative or judicial process
ordering divulgence of such information, Sellerlspeomptly inform Purchaser and thereafter
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respond in conformity with such subpoena to themixtnandated by state and/or federal laws,
rules and regulations. This Article shall survitae termination or completion of this Agreement,
shall continue in full force and effect, and shiadl binding upon the Seller and its agents,
employees, successors, assigns, subcontractanyqgrarty or entity claiming an interest in this
Agreement on behalf of or under the rights of tk#e® following any termination or completion
of this Agreement.

30.2 With the exception of any attached exhibits whick &beled as "confidential", the
parties understand and agree that this Agreemesd dot constitute confidential information,
and may be reproduced and distributed by the Stéteout notification to Seller. ITS will
provide third party notice to Seller of any reqgesdceived by ITS for any such confidential
exhibits so as to allow Seller the opportunity totpct the information by court order as outlined
in ITS Public Records Procedures.

ARTICLE 31 EFFECT OF SIGNATURE

Each person signing this Agreement representshbabr she has read the Agreement in its
entirety, understands its terms, is duly authorite@xecute this Agreement on behalf of the
parties and agrees to be bound by the terms cewltderein. Accordingly, this Agreement shall

not be construed or interpreted in favor of or agathe State or the Seller on the basis of
draftsmanship or preparation hereof.

ARTICLE 32 OWNERSHIP OF DOCUMENTS AND WORK PRODUCTS

All data, electronic or otherwise, collected byl&elnd all documents, notes, programs, data
bases (and all applications thereof), files, repgostudies, and/or other material collected and
prepared by Seller in connection with this Agreetnesmether completed or in progress, shall be
the property of Purchaser upon completion of thire@ment or upon termination of this
Agreement. Purchaser hereby reserves all rightisetalatabases and all applications thereof and
to any and all information and/or materials pregareconnection with this Agreement. Seller is
prohibited from use of the above described inforomatind/or materials without the express
written approval of Purchaser.

ARTICLE 33 NON-SOLICITATION OF EMPLOYEES

Seller agrees not to employ or to solicit for enyptent, directly or indirectly, any of the
Purchaser's employees until at least one (1) ydtar dhe expiration/termination of this
Agreement unless mutually agreed to the contramyriting by the Purchaser and the Seller and
provided that such an agreement between theserttit@s is not a violation of the laws of the
State of Mississippi or the federal government.

ARTICLE 34 ENTIRE AGREEMENT

34.1 This Agreement constitutes the entire agreemetiteparties with respect to the subject
matter contained herein and supersedes and replaogs and all prior negotiations,
understandings and agreements, written or oralydeet the parties relating hereto, including all
terms of any unsigned or “shrink-wrap” license ud#d in any package, media or electronic
version of Seller-furnished software, or any “clwkap” or “browse-wrap” license presented in
connection with a purchase via the internet. TheCL@eneral RFP No. 3576 and Seller’s
Proposals in response thereto are hereby incogmbnatio and made a part of this Agreement.
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34.2 The Agreement made by and between the partiesohehall consist of, and precedence
is hereby established by the order of the following

A. This Agreement signed by both parties;
B. Any exhibits attached to this Agreement;

C. LOCG;

D. General RFP No. 3576 and written addenda, and

E. Seller's Proposals, as accepted by Purchaseesponse to the LOC and General RFP No.
3576.

34.3 The intent of the above listed documents is téushe all items necessary for the proper
execution and completion of the services by théeEelrhe documents are complementary, and
what is required by one shall be binding as if negliby all. A higher order document shall
supersede a lower order document to the extenssaneto resolve any conflict or inconsistency
arising under the various provisions thereof; pded, however, that in the event an issue is
addressed in one of the above mentioned documentss mot addressed in another of such
documents, no conflict or inconsistency shall bended to occur by reason thereof. The
documents listed above are shown in descending ofdaiority, that is, the highest document
begins with the first listed document (“A. This Agment”) and the lowest document is listed
last (“E. Seller's Proposals”).

ARTICLE 35 SURVIVAL

Articles 8, 9, 16, 20, 24, 29, 30, 32, 33, andodler articles, which by their express terms so
survive or which should so reasonably survive,Ishalvive any termination or expiration of this
Agreement.

ARTICLE 36 DEBARMENT AND SUSPENSION CERTIFICATION

Seller certifies that neither it nor its principa{a) are presently debarred, suspended, proposed
for debarment, declared ineligible or voluntarilyckided from covered transactions by any
federal department or agency; (b) have, withinrag¢l{3) year period preceding this Agreement,
been convicted of or had a civil judgment rendeagdinst them for commission of fraud or a
criminal offense in connection with obtaining, at{ging to obtain or performing a public
(federal, state or local) transaction or contraaer a public transaction; violation of federal or
state anti-trust statutes or commission of embezaie, theft, forgery, bribery, falsification or
destruction of records, making false statementseoeiving stolen property; (c) are presently
indicted of or otherwise criminally or civilly chged by a governmental entity with the
commission of fraud or a criminal offense in cortr@twith obtaining, attempting to obtain or
performing a public (federal, state or local) traetgon or contract under a public transaction;
violation of federal or state anti-trust statutescommission of embezzlement, theft, forgery,
bribery, falsification or destruction of recordsakng false statements or receiving stolen
property, and (d) have, within a three (3) yearqeepreceding this Agreement, had one or more
public transaction (federal, state or local) teraéa for cause or default.

ARTICLE 37 NETWORK SECURITY
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Seller and Purchaser understand and agree thabtéte of Mississippi's Enterprise Security
Policy mandates that all remote access to anddon the State network must be accomplished
via a Virtual Private Network (VPN). If remote &ss is required at any time during the life of
this Agreement, Seller and Purchaser agree to mmgai@maintain a VPN for this connectivity.
This required VPN must be IPSec-capable (ESP tumuale) and will terminate on a Cisco
VPN-capable device (i.e. VPN concentrator, PIXViial, etc.) on the State’s premises. Seller
agrees that it must, at its expense, implementhaiaira compatible hardware/software solution
to terminate the specified VPN on the Seller’'s psas The parties further understand and agree
that the State protocol standard and architeci@r®ased on industry-standard security protocols
and manufacturer engaged at the time of contraetuion. The State reserves the right to
introduce a new protocol and architecture standactrequire the Seller to comply with same, in
the event the industry introduces a more secutwystoprotocol to replace IPSec/ESP and/or
there is a change in the manufacturer engaged.

ARTICLE 38 CHANGE ORDER RATE AND PROCEDURE

38.1 It is understood that the State may, at any tinyea lvritten order, make changes in the
scope of the project. No changes in scope are tmheducted or performed by the Seller except
by the express written approval of the State. Télée6shall be obligated to perform all changes
requested by the Purchaser which have no pricehadsile effect.

38.2 The Seller shall have no obligation to proceed wétty change that has a price or
schedule effect until the parties have mutuallyeadrin writing thereto. Neither the State nor the
Seller shall be obligated to execute such a chandgr; if no such change order is executed, the
Seller shall not be obliged or authorized to perfeervices beyond the scope of this Agreement
and the contract documents. All executed changersrghall be incorporated into previously
defined deliverables.

38.3 With respect to any change orders issued in acnoedwith this Article, the Seller shall
be compensated for work performed under a chargdger @according to the hourly change order
rate of SINSERT CHANGE ORDER RATE. The Seller agréfgat this change order rate shall
be a “fully loaded” rate, that is, it includes tbest of all materials, travel expenses, per diem,
and all other expenses and incidentals incurrethbySeller in the performance of the change
order. The Seller shall invoice the Purchaser uporeptance by the Purchaser of all work
documented in the change order, and the Purchhaflrpgly invoice amounts on the terms set
forth in this Agreement.

38.4 Upon agreement of the parties to enter into a ohander, the parties will execute such a
change order setting forth in reasonable detailmbik to be performed thereunder, the revisions
necessary to the specifications or performancedstég of any affected project work plan, and
the estimated number of professional services hibatswill be necessary to implement the work
contemplated therein. The price of the work to befggmed under any change order will be
determined based upon the change order rate; howbeechange order will be issued for a total
fixed dollar amount and may not be exceeded regssdbf the number of hours actually
expended by the Seller to complete the work redulng that change order. The project work
plan will be revised as necessary.
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38.5 The Seller will include in the progress reportsiked under this Agreement the status
of work performed under all then current changessd

38.6 In the event the Seller and the State enter intthange order which increases or
decreases the time required for the performananypfpart of the work under this Agreement,
the Seller shall submit to the Purchaser a revigadion of the project work plan, clearly
indicating all changes, at least five (5) workirays prior to implementing any such changes.

38.7 The Purchaser shall promptly review all revisedgmbwork plans submitted under this
Agreement and shall notify the Seller of its ap@loar disapproval, in whole or in part, of the
proposed revisions, stating with particularity gtbunds for any disapproval, within ten (10)
working days of receiving the revisions from thél&eIf the Purchaser fails to respond in such
time period or any extension thereof, the Purchalsall be deemed to have approved the revised
project work plan.
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For the faithful performance of the terms of thigréement, the parties have caused this
Agreement to be executed by their undersigned septatives.

State of Mississippi, Department of VENDOR NAME
Information Technology Services

By: By:
Authorized Signature Authorized Signature
Printed Name: David L. Litchliter Printed Name:
Title: Executive Director Title:
Date: Date:
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EXHIBIT A
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